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PAID UP OIL AND GAS LEASE
(No Surface Use)

—i -? .r^ THIS LEASE AGREEMENT IS made this 19th day of February. 2QQ9. between BRAMDQMi J. BROOKS. A SINGilE PERSON,

XQ fr^/M^ 10W DufTflltt Wav. Forney. Texas 75126 as Lessor, aftd PALOMA SARNETT. LLC. 1D21 Main Street Suite Movston,

Texas 77002^6066 'as Lessee. All printed portions of this (ease were prepared by fhe party hereinabove named as Lessee,"i5ut all

other provisions (including the completion of blank spaces) were prepared jointly by Lessor and Lessee. .

i. incoraiderationcf acashtonusinhandp^ leases and lets exclusively .to Lessee the following
.

described land, hereinafter called leased premises:

0.341 acres, more or less, situated in the JW Hale Survey, A-S02, and being Lot 1 , Block 3, of Glen Ridge Addition, an addition to the City

:

of Arlington, Tarrant County. Texas, according to the~map or plat thereof recorded in Volume M8-1fl6, Page 79, PlarRecortfs, Tarrant

County Texas. .-. --.
.

Irv the County of TARRANT, State tH TEXAS. .corilalrtna^O^i rorOSs acres, more .or less (including any interests therein which Lessor may hereafter acquire by

: reversion, r^esr^ption orotr»rwise);.iarif^

substances produced in association therewith including
.

g tern "gas
-
as used herein includes heHum, carbon dioxide and; other

, commercial gases as well as hydrocarbah gases. lhaddrtoloth£ar»ve^escri^
of.iehan0w or hereafter owned by Lessor which' are conti^u5oKad)j*=ert wiheabove-described leased prerrtses. ahdj In cQnsldeiauon of the aforerfehfionedrcash

' bonus; Lessor agrees to eitecute at-.Lessee's request any a^rtloriaT er suppteiriental ihstrun^ts fora more.cbhiplete jor achate descrtptibn of tlie land so coveted.
-

For the purpose of determining the amount of any sfiuvin royalfies; hereunder.' the. number of gross acres above ispedfTed: shall bedeemed correct, whether acluaTly -

-

more or less.

2 This Jesse, Which is a "paid-up" lease requiring no rentals; shall be in force jor a .primary term of five (Si years from the date- hereof, and .tor^9 long

thereafter as oil or gas rxbthra-sur^rices'tovereo' r^ presses oVfrcrri lands pooled 'therewith or this lease is.

' otherwlsemairilaiiiedin'efrectp^iM^ .
'.

, ., . „
- 3, Royalties on oa, gas and offier sbfjsfehces produced and saved hereunder -shall be paid by Lessee to Lessor as follows; (a) For oil. and .other liquid -

. hyjdrocarbona separated at Lessee's separator facllOes, the rayartsvshall be twenty percent f20%V of such production. 16 be delivered at Lessee^ option .to.Lessor.at

. the wellhead of to Lessors credit at the oil purdiasers^s'ppna66ri facSllies,.provirJed1H3t Lessee shall have the continuing right to purchase such production at the-

wellhead market price then prevailing in the same fletd (or ffthere Is ho such price then prevailing in me same field, then in the rieai^f!eld;in^ir*,there
:

is such a

.prevail^ price) for pnrfuj^n of sirrilar grade ar^ hereby, the TroyaBy shaMJse to«re)iT|£

percent (20%) of the proceeds realized by Lessee from the sale there^. less a-proportionate part of ad valorem -taxes and production,,severance, or other excise .

taxes and the costs incurred by Lessee in delivering; processing or otherwise marketing such gas or other substances, provided thai Lessee shall have the continuing

rtgrrt to pui^ase such rxoducBon attoe prevail^ is nD suchpncemen prevailing

.

in the same field then in the nearest field in which there Is such a prevailing price) pursuant to comr^rahle purchase 'contracts entered into on the same -or nearest

preceding date as the date on which Lessee commences its rwrchases hereunder and (c) if .at the end of the primaryterm or any tme thereafter one or more wells on

tn= leased premises or tends pooled therewith are capable of efflier.produclng oil or gas or other substances covered hereby m paying quantities or such wells are.

waiting on hydraulic fracture stirnuteHon, but such well orwells are either shut-in of production therefrom is. not being sold by Lessee, suctvwell or wells Shall

nevertheless be deemed to be producing in paying quantities for the purpose ot maintaining this lease. If for a period of 90 consecutive days such well orwells are shut-

in cr production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease; such -payment to be made

to Lessor or to Lessor's credit in the depository designated below, on or before the end &f said 90-day period and thereafter on or before each anniversary of 1he end of

said 60-day period while the well orwells are shut-in or production therefrom Is not being sold by Lessee; provided that if this lease is otherwise being maintained by

operations or rf production is being sold by Lessee from another well or wells on the leased premises or lands pooled therewith, no shut-in royally shall be due until the

end of the SD-day period next following cessation of such operations or production. Lessee's failure to properly pay Shut-in royalty shall render Lessee liable for the

amount due, but shall not operate to terminate this lease. »
4. All Shut-in royalty payments under this lease Shall be paidor tendered to Lessor or to Lessor's readH.ln at lessors address above or Its successors,

which shall be Lessor's depository agent tor receiving payments regardlessiof changes in the ownership of said tarid.M payments or tenders may be made in cwrency;.

or by check or by draft and such payments or tenders to Lessor drib ftie depository by deposit in the US Mails in a stamped envelope addressed to the depositor/or to

the Lessor at the last address fenown to Lessee shaB constitute proper payment, it the depository should liquidate or be succeeded by another instjtulio^or for any

reason fail or refuse to accept payment hereunder, Lessor shall, at .Lessee's request, deliver to Lessee a proper recordable instrument naming another institution as

depository agent to receive payments. .-. ^_ .„
.

.

5 Except as provided for in Paragraph 3. above, if Lessee drills a well which is incapable of producing m paying quantities (hereinafter called, dry hoieT on trie,

lessed premises or lands pooled therewith, or if all production (whether or not in paying quantities) permanently ceases from any cause, -including a revision of_ur.it

boundaries pursuant to the provisions of Paragraph 6 or the acton of any gcwernmental authority: than In the event this lease is not Otherwise being maintained m force

rt shall nevertheless remain infbrce if Lessee commences operations for reworking an existing well or for drilling an additional well or for otherwise obtanlng Or restonng
.

production on the leased premises or lands pooled therewith with In .90 days after ccrriptelioo of operations on such dry hole or within 9a days after such cessation of all

production If at the end Of the primary term, or at any tirne thereafter, this lease is not otherwise being maintained in force but Lessee iS'then engaged in drilling,

reworking or any other operations reasonably calculated to obtain or restore production therefrom, this lease shall remain in force so long as any one or more of such

operators are prosecuted with no cessation of more than 90 consecutive days, and if any such operations result in the .production of oil or gas or other substances

covered hereby as long thereafter as there is production in paying quantities from the leased premises or lands pooled therewith. ' After completion of a welt capable of

producing In paying quantities hereunder, Lessee shall drill such additional wells on the leased premises or lands pooled therewith as a reasonably prudent operator

would drill under the same or simitar circumstances to (a) develop the leased premises as to formations then capable of producing m paying quantities on the leased

premises or lands pooled therewith, or (b) 1o protect the leased premises from uncompensated drainage by any weR orwells located on other lands not pooled therewith.

There shall be no covenant to drift exploratory wells or any additional wells except asexpressly provided herein.

6 Lessee shall have the right but not'the obligation topool all or ariy part of the leased premises or interest therein wilh any Other lands or Interests, as to any

or all depths or zones, and as to any or all .substances covered by this lease, either before or after the commencsrnent of production, whenever Lessee deems it

necessary or proper to do so In order to prudently develop or operate the leased premises, Whether or not similar pooling authority exists with respect to such other

lands or interests The unit formed by such pooling for an oil vie* which Is not a horizontal completion shall not exceed B0 acres plus a manmum acreage tolerance ot

10% and for a gas well or a horizontal completion shall not exceed WO acres plus a maximum acreage tolerance of 10%; provided that a larger umtlnay be formed for

an oil wed or gas we" or horizontal completion to conform to any well spacing or density pattern that may Be prescribed or permitted by any governments! awority

havinq IurlscAdion to do so For the purpose of the foregoing, the terms "oil weir and "gas well" shall have the meanings prescribed by applCable law or the appropriate

governmental authority, or, if no definition is so prescribed, "oil weir means a well with an initial gas-cfl ratio of less than 100,000 cubic feet per barrel and .gas well

means a well with an initial gas-oll ratio of 100,000 cubic feet or more per barrel, based on 24-hour production teBl conducted under normal producing conditions using

standard lease separator facilities or equivalent testing equipment; and the term -horizontal completion" means an oil weS In which the horizontal componenl of the gross

completion internal in facilities or equivalent testing equipment and the term 'horizontal completion- means an oil well in which the horizontal coherent of the
:

gross

completion inlerval in the reservoir exceeds the vertical component thereof. In exercising its pooing rights hereunder, Lessee shall file of record a wntten declaration

describing the unit and stating Ihe effective date of pooling. Production, drilling or reworking operations anywhere on a unit which includes aU or any part of the leased

premises shall be treated as If it were production, drilling or reworking operations on the leased premises, except that the production on which Lessor's royalty is

calculated shall be that proportion of the total unit production which the net acreage covered by this'^sef^^^.l^.^'i^^^*^
unit, but only I

" ~* •--»——— -.„„„.„,. ™.

and Lessee shall

confc^Ta^pS mi* w such'govemmW a^ty". "in raking such a revision. LHSHBhaB file

describing the revised unit andlrtating the effective date of revision. To the extent any portion of the leased premises Is included in or exefeded from the unit t>y virtue of

such revision the proportion of unit production on which royalties are payable hereunder shall thereafter be ad|usted accordingly, in the ateence cf production in pay^

quantities from a unit or upon permanent cessation thereof. Lessee may terminate the unit by filing of record a written declaration descnblng the unrt and slating the

date of termination. Pooling hereunder shall not constitute a crossfKinveyarice of interests.
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7. IE Lessor owns less'than lhefut*iT^er^^eslate.in:ali
i

6^iany.pad ofjne1

leased premises, .the royalties,and shiii-n«^ali'es jjayaBe' hereunder (or any well on

-arrypart^trw.Ieesed premises or lands pooled therewith shall be reduced to the proportion that tessor's interest in such part Ot tr« leased premises bears to the full
. .

"mi^ela1es^in"90ChpartClfttlalMMar^^'s^s- , : -

8. The interest of either Lessoror Lessee heradrirjefrr^.be assigned^^
arid the' figrrts aridotilgatk^ of Iheparties-'h^ devisees', executors, administrators, successors and assigns • No change in -

.

Lessrystovrershlp shall i" ownership
>
shall tx binding on Lessee

until 60 days after.Lessee has Been furnished trie original or certified or duly^ufherrticated 'copieB of the documents sstatiishinn such change of ownership Id the" ,

safiSfaclidrs of Lessee or urrB Lessor has satisfied the nc>ffli^OT'reo^rernerris contained in Lessee's usual form of division order, in Ihe event of the death of any

peteon entitled to shut-in royalties hereunder,' .t^see'may;pay wrtender .such'shuWri royalties^ the credit of decedent or decedent's eslate^irr;trie'deppsilpry ".

designated above. « at any time hvoormore persons ere «Wed;tts.shut-in royalties hereprider. Lessee may pay or:lender suchsiiU-inroYalliei to such persons or lo

;

their credit jn the depository, either jointly, or scparaiely "m proportion totrie ^interest which each owns. If Lessee transfers its interest:hereunder in whole or in part

Lessee .shall be relieved Of alt obilgattons'ltiereafter arisingwimireapecl toithe Transferred interest, and failure of the transferee to satisfysuch oHigafionswiWi fespect'to

the transferred hterest shall not affect the rights, of Lessee with respecfto any Interest hot-so transferred. If Lessee transfers' a full or undivided >iriterest in SI br any'

portion.of the »ea covered by this lease, the obligation .to pay d^te'raler shut-in royalties hereunder shall be divided between Lessee and ihe transferee in proportion to

the net acreage interest Si this lease then held byeach... .

,

9. Lessee may. at ariy time and from time to time, deliverlb Lessor or file of record a written release of this, lease as to a full or.undivided Interest mailer any

portion of the area covered by this lease or any depths or zones :ihereunder, and shall thereupon be reBeved df.all obligations thereafter arising %ilh -respect; to tne

interest so released, if Lessee releases alt or an[urriwideiJ interest jh less' than all ofthe area covered hereby. Lessee's bbHgatlon to pity

be prorxstioTiately reduced in acco^ .

10. In exploring for, developing, producing and' marketfh^oil, gas and c^ef substances covered hereby/on the leased prernises or larvis.poqled or unitized

herewith, in primary and/or enhanced recovery. LesseeSha(-have the right Of Ingressandegress alortg
:

with the right to conduct such o'peraltortsBn theleased. premises

.

as may be reasonably necessary for such purposes, including but not limited to geophysica
1

! operations, the drilling of wells, and the construction ana. use' of roads,

canals, pipelines, tanks, water-welts, disposal wells, injection wells, pits, electric and telephone' lines, power stations, and other faciBties deemed necessary*V Lessee to.

discover, produce, store, treat and/or transport production. Lesseermay use in &ich operations; free of cost any oil, gas, water and/or other substances'produced on

theleased premises, except water from Lessor's wels or ponds. IriexpJoring, developing, producing or marketing from the leased premises or lands pocJedtherewi'th.

the ancillary rights granted herein shall apply (a) to the entire leased premises described' ovParagraph 1 above, notwithstanding an;/ partial release Or'other partial

termination of Ms lease: and (b) to any other lands in which lessornow or hereafter has authority to grant suchrlghtsin thevldnlty of the leased premise's
i

or'larids

pooled therewith. When requested by Lessor in writing, Lesaeeshalt bury its pipelines below ordinary plow depth on cultivated lands. No well shall be ideated less than

200 feet from any house or bam now on the leased premises orolher lands used by Lessee hereunder, without Lessor's consent, and Lessee shall pay far damage

caused by Its operations to buildings and other Improvements now on the leased premises or such other lands, arid to commercial timber and growing crops thereon .

Lessee shall have the right at any time to remove Its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the

teitnofthlsleaseorwrtWnareasonabletimethereafter. ...
11. Lessee's obTrgalions under this lease, whether express cr implied, shall be subject toall applicable laws, rules, regulations and orders tf arty governmental .

authority having jurisdiction including restrictions on the drilErig arid production of wells, and the price of oil, gas,.ahd other substances covered hereby: .When drilling,

reworking, production or other operations are prevented or delayed- by such iawe. rules, regulations or orders, or by inability to obtain necessary -permits, equipment,

services, material, waier. electricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection,. Tiot, strike orlabor ;

disputes, or by Inability to obtain a satisfactory market for produeSori -or failure of purchasers or carriers to take or transport such produclion, or by any other cause not

reasonably within Lessee's control, this lease shall not terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or .delay

shall be added to the term hereof. Lessee Shall not be liable for breach of any express or implied covenants of this lease when drilling, production or'other operations

are so prevented, delayed or Interrupted.

12. In Ihe event that Lessor, during the primary term cfthis lease, receives a bona fide offer which Lessor is willing to accept.from any party offering to

purchase from Lessor -a tease covering any or all of the substances covered by this tease and covering all or apportion of the land described herein; witivthe lease

becoming effective'upon expiration of this lease, Le^r hereto aglrees to notify Lessee In writing of said offer immediately, including in thehoSbe tlietfame and address

ofthe offeror, the price Offered and all other pertinent terms and-condiiions of theCoffer, Lessee/for a period of fifteen[days after receipt of the 'notice, .shall have the prior

arnTpreferred right and option to purchase the lease-or partfliereof or interest therein,;covered by the oflei
1

at the price and according to the terms and conditions

specified in the offer.

13. No litigation shall be Initiated by Lessor wrlti respectitd any breach or default by Lessee hereunder, tor a period of at least 90 days after LessorhaS given

Lessee written rtofice fully describing the breach or default, and then only if Lessee fails to rerhedy .the breach or deftiult, within such period: In the event the matter is

ungated and there ts a final judicial deterrhinatlort lhat a breach'or default has occurred, tfiMease.shall not be forfeited or canceled in whole or in part unless' Lessee is

given a reasonable time after said judicial deteminsoan to remedy Uie biftsch or default and Lessee fails to da so.

14. For the same consideration recited above, Lessor.hereby grants,- assigns and conveys onto Lessee, its successors ana assigns, a perpelu^ subsurface well bore

essernent under and through the leased premises for the placement -of well bores feiong routes selected by Lessee) from ol or gas wens the surfeca' locations Df which

are situated on other tracts of land and which are not Intended to develop the leased premises or lands pooled therewith and from which Lessor shall/have no right to

royalty or other benefit Such subsurface weH bote easemertesbaiiTun withtoeland and sui^^
15. lessor hereby warrants arri agrees to defend^ option may .pay and discharge any

taxes mortgages or Sens existing levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogated to the- rights of

the party to whom payment is made, and, in addition to its other rights, may reimburse itself out of any royalties or shut-n royalties otherwise payable to Lessor

hereunder. In the event Lessee is made aware of any daim inconsistent with Lessor's tide. Lessee may suspend the payment of royalties and shut-in royalties

hereunder, wltriout interest, until Lessee has been furrusbedsatlsfactoryevidencemaistx^ . .

16. Notwithstanding anything contained to ttie contrary in this lease, Lessee shall nd have any rights to use !he surface of the leased premises for dnilmg or

other operations. >(«
17. Lessor, and their successors and assigns, hereby grants Lessee an option to extend trie primary lemi of mis lease for aii additional period of fjw

years from the end of the primary term by paying ortenderirtg to Lessor prior to the end of the primary term the same bonus consideration, terms; and conditions as

granted for this tease.

DISCLAIMER OF REPRESENTATIONS: Lessor acknowledges thatoB and gas lease payments, in the form of. rents I, bonus and royalty, are market sensilve an" may

;

vaWdependfrraoh muH#efact^ and^ tessof understands -that these lease rjayments andterrns are final and

that Lessor entered into this lease without duress or. undue- influence: Lessor remgnkes that lease values cr^id .go;up 'or dbwn depending on market cbnsticns. Lessor

acknowledges that no rep>esematidns Or assurances were made irrihe negotiation of this lease Ihat.Lessor would get llteHighest prtceor afferent terrfe depending on

.

future' market conditions'.Neither party to this lease will seekto.aterttie terms of 'thistransaction based upon any differing terms which LSssBE has orrhay.negoUate with

any olner lessors/oil and gas owners.

ifi WITNESS WHEREOF this lease is executed to'be effective as of the dateiirsf wrffien above, but iipori execution shaD ba binding.on toes'griatoryeha .the

.

. signatory's heirs, devisees, ex'er^rs.' admirts^rs/ succ^rs/ahd assigns, whether or., not this lease has oeen;executed by alliparSes hereinabove named es

- Lessor,

LESSOR (WHETHER ONE OR MORE) \
"y
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ACKNOWLEDGMENT
STATE OF TEXAS ".- '

" ,1
ebUNiyOF^wwto (:l/f

This instrument was acknowledged before me on theJ^U day

Brandon J. Brooks

I j$S^k F"A V0E3 GRIMLAND
. w,- '--s. ss\oh expires

: 2, 2010

day of

Iiil-,pi D..hliP' CtfrtaKFTAWH '
'

.

_2009by

"Notary Public; State of Texas

'

Notary's name (printed): .

Notary's bommlsslon aspires:

CORPORATE ACKNOWLEDGMENT
STATE OF TEXAS

,
: COUNTY OF TARRANT

This instrument was ai^wledged before rrie on the .
:,day of

.

,20
,
by-

_cofpora1idni -on behalf ofsaid corporation.

Notary Public, Stale of Texas

Notary's iiame (printed',

notary's commission expires:

RECORDING INFORMATION '

STATE OF TEXAS
.

County ofTARRANT

TNs instrument was lUed for record on lite

.

recorded in
"

Instrument Number: __

_ -day of. _M.'t and duty.

. records of this office.

ey.
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